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INTRODUCTION 

1 . This is an action by Michael J. Aguirre, of the law firm Aguirre, Morris & 
Severson LLP ("Plaintiff ') pursuant to the Freedom of Information Act ("FOIA"), 5 U.S.C. § 
552, as amended, seeking to vindicate the public's right to obtain government records maintained 
by the Department of the Treasury (the "Treasury"), an agency of the United States government, 
concerning the transactions between the Federal Reserve System (the "Fed") and American 
International Group, Inc. (AIG), a Delaware corporation, as part of the Maiden Lane lending 
program. 

2. The government documents that Plaintiff seeks to acquire are central to 
understanding and assessing AIGs involvement in the most cataclysmic financial crisis in 
America since the Great Depression. The effect of that crisis on the American public has been 
and will continue to be devastating. Millions of Americans have entrusted AIG with their money 
and well being through the modern insurance system and the solvency of the company is a major 
concern to both those who have policies with AIG and the American public at large. 

3. In response to the financial crisis, the Fed has vastly expanded its lending 
programs to private institutions. To obtain access to this public money and to safeguard the 
taxpayer's interests, borrowers are required to perform some action or provide some collateral in 
exchange for the money. As a result of the lending of taxpayer money, the public has a manifest 
interest in such matters. Despite this inherent interest, none of these transactions or programs 
themselves makes reference to any public disclosure of the items contained in the portfolio or 
other financial interests transferred to the Fed or of the Fed's methods in valuing it. Thus, while 
the taxpayers are the ultimate counterparty for the transactions, they have not been given any 
details or specific information regarding the nature of the transaction, how it was valued, or by 
whom. 

4. In order to be the eyes and ears of the public as well as to help investigate the 
solvency of AIG, Plaintiff sought access to this information under FOIA. To date, the Treasury 
has failed to produce the requested documents. Consequently, Plaintiff brings this suit to compel 
the Treasury to discharge its obligations under FOIA, so that the public can be informed of how 
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the Fed and Treasury are safeguarding the public's money. 

JURISDICTION AND VENUE 

5. This Court has jurisdiction over this action pursuant to 28 U.S.C. §1331 because 
this action arises under the laws of the United States, in particular, 5 U.S.C. §552. In addition, 
this Court has jurisdiction over this action pursuant to 5 U.S.C. §552(a)(4)(B), under which, "the 
district court of the United States in the district in which the complainant resides, or has his 
principal place of business. . .has jurisdiction to enjoin the agency from withholding agency 
records and to order the production of any agency records improperly withheld from the 
complainant," because, among other things, Plaintiff maintains its principal place of business in 
this District. 

6. Venue is proper in this District pursuant to 5 U.S.C. §552(a)(4)(B) and 28 U.S.C. 
§1931 because, among other things, Plaintiffs principal place of business is in this District. 

PARTIES 

7. Plaintiff is an attorney with the law firm of Aguirre, Morris & Severson. Plaintiff 
is a resident of this district and has his principal place of business at 444 W. C Street, Suite 210, 
San Diego, California. Plaintiff is currently investigating AIG. As part of the investigation, 
Plaintiff is following the trail of money, decisions, and transactions that lead to the bailout as well 
as the subsequent effects. The purpose of the investigation is to inform and protect the taxpayers 
of California. In total, the goal of the investigation is to protect those insured by AIG and its 
subsidiaries and affiliates as well as ensure that they will be able to collect on any claims they 
may have. 

8. Defendant Treasury is an agency of the United States of America, and has 
possession and control of the records that the Plaintiff seeks. According to the Treasury, it is 
charged with serving the American people and strengthening national security by managing the 
U.S. Government's finances effectively, promoting economic growth and stability, and ensuring 
the safety, soundness, and security of the U.S. and international financial systems. 

/// 
/// 
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FACTS 

A. AIG's BAILOUT 

9. In May 2007, AIG's stock prices sat at or around $72.00. After AIG's investors 
were made aware of AIG's high risk exposure to spread-based lending and its credit default swap 

5 programs, the stock price fell to under $2.00 on or around May 2008. Furthermore, AIG 

shareholder equity dropped from $95 billion to $52 billion between 2007 and 2008. Cash flow 
from operating activities decreased from $14 billion in 2006 to negative $99 billion in 2008. 

10. As a result of this, AIG's insurance companies doing business in California are at 
substantial risk. AIG has suffered over $200 billion deterioration of their investment capital as of 
December 31, 2008. AIG's reserves, reinsurance contracts, income statements, lack of surplus, 
affiliated transactions and the Insurance Regulatory Information Systems (IRIS) ratio are further 
indicators of a substantial and material risk that AIG will not have the financial ability to make 
good on its commitments under insurance policies issued in California. 

11. In order to protect AIG from immediate insolvency, Maiden Lane II LLC (MLII) 
and Maiden Lane III LLC (MLIII) were formed to facilitate the restructuring of the Fed's 
financial support to AIG. The Fed extended credit to MLII to purchase residential mortgage- 
backed securities ("RMBS") from the securities lending portfolio of several regulated United 
States insurance subsidiaries of AIG. The Fed extended credit to MLIII to purchase multi-sector 
collateralized debt obligations from certain counterparties of AIG Financial Products Corp. 
(AIGFP). 

12. On November 10, 2008, the Fed, in conjunction with the Treasury, announced the 
restructuring of the government's financial support to AIG in order to help with AIG's 
restructuring. As part of this aid, the Fed authorized the transfer of up to $22.5 billion of 
government funds to MLII to fund the purchase of the RMBS. 

13. On December 12, 2008, AIG and its subsidiaries and affiliates entered into an 

Asset Purchase Agreement (Maiden Lane II Agreement) with MLII. Pursuant to the Maiden 

Lane II Agreement, the life insurance subsidiaries of AIG sold to MLII II all of their undivided 

interests in a pool of $39.3 billion face amount of RMBS held by the AIG Securities Lending 
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Corp. as agent of the life insurance subsidiaries in connection with AIG's United States securities 
lending program. In exchange for the RMBS, the life insurance subsidiaries received an initial 
purchase price of approximately $19.8 billion plus the right to receive deferred contingent 
portions of the total purchase price of $1 billion plus participation in the residual, each of which is 
subordinated to the repayment of the Fed loan to MLIL 

14. Pursuant to a credit agreement, the NY Fed, as senior lender, (made a loan to MLII 
in the aggregate amount of $19.5 billion (such amount being the case purchase price of the RMBS 
payable to MLII on the closing gate after certain adjustments, including payments on RMBS for 
the period between the transaction settlement date of October 3 1 , 2008 and the closing date of 
December 12, 2008). 

15. On November 10, 2008, the Fed, in conjunction with the Treasury, announced the 
restructuring of the government's financial support to AIG in order to help with AIG's 
restructuring. As part of this aid, the Fed lent $24.3 billion to MLIII to help with the purchase 
from certain third-party counterparties of AIGFP certain U.S. dollar denominated CDOs with an 
estimated fair value as of October 31, 2008, of approximately $29.6 billion. 

16. The counterparties agreed to sell the CDOs to MLIII in exchange for a purchase 
payment from MLIII and their retention of collateral previously posted by AIGFP under the 
related credit derivative contracts, for an overall consideration of par. In connection with any 
such purchase, each AIGFP counterparty agreed to terminate the related credit derivative 
contracts between such counterparty and AIGFP. 

17. The agreement between MLIII and AIGFP was captured in the Shortfall 
Agreement. The Shortfall Agreement between MLIII and AIGFP states that AIGFP was party to 
the derivative transactions listed on Schedule A hereto with an aggregate notional value of over 
$53.5 billion. These documents are the subject of the final request. 

B. PRESIDENTIAL MANDATE OF OPENNESS 

18. On January 2 1 , 2009, one day after taking office, President Barack Obama issued a 

memo directed to the heads of executive departments and agencies. The memo was entitled 

Transparency and Open Government . The memo announced that his administration was 
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committed to creating an unprecedented level of openness in Government. The memo announced 
his intention to establish a system of transparency, public participation and collaboration between 
governmental departments and the people. He announced that "[o]penness will strengthen our 
democracy and promote efficiency and effectiveness in Government." He continued on about the 
accountability that comes from transparency, the dispersion of knowledge that accompanies 
participation, and how collaboration engages the public and fosters participation. 

19. On March 19, 2009, Attorney General Eric Holder issued a follow up memo to 
President Obama's memo to the department heads. In his memo, he stated that FOIA should be 
"administered with a clear presumption: In the face of doubt, openness prevails." In explaining 
what this meant, he explained two implications. First, an agency should not use technicalities to 
withhold information; just because the agency can withhold it should not mean that it does. 
Second, agencies should strive to provide as much information as it can if it cannot make a full 
disclosure. This partial disclosure, he explains, is a reasonable step that departments should take 
in order to release nonexempt information. 

C. THE REQUEST 

20. On May, 7, 2009, Plaintiff submitted to the Treasury, by facsimile and United 
States Postal Service, a FOIA request (2009-05-022) seeking documents related to MLII. The 
request sought six categories of documents: 1) any agreement where MLII is a party, 2) a list of 
AIG subsidiaries that were involved in MLII transactions, 3) a copy of the Asset Purchase 
Agreement, 4) a copy of the credit agreement amongst the Fed and MLII, 5) closing documents 
for the asset purchase and lending agreements described above, and 6) any additional documents 
and transactions which include any distribution of funds documentation, correspondence and 
emails amongst and between the various parties to the agreements described above. 

21 . On May 8, 2009, Plaintiff submitted to the Treasury, by facsimile and United 
States Postal Service, a FOIA request (2009-05-023) seeking documents related to MLII. The 
request sought the completed Annex A and Annex B for the MLII Asset Purchase Agreement. 

22. On May 8, 2009, Plaintiff submitted to the Treasury, by facsimile and United 
States Postal Service, a FOIA request (2009-05-024) seeking documents related to Maiden Lane 
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II. The request sought the documents showing the identity of each transaction making up the 
MLII portfolio. In the request, Plaintiff specified the need to identify the originator of the loans, 
when the loans originated, if they were securities, the identity of any securitizer, and the date of 
securitization. Further, he also asked for any documents relating to AIG and if they were 
involved in the underlying transactions as originator or securitizer. 

23. On May 11, 2009, Plaintiff submitted to the Treasury, by facsimile and United 
States Postal Service, a FOIA request (2009-05-026) seeking documents related to MLIII. The 
request sought the documents showing the Schedule A list of transactions compromising the $53 
billion in notational value as part of the Shortfall Agreement between MLIII and AIGFP. 
Plaintiff also sought the documents showing the names of the parties to the derivative transactions 
on Schedule A, the dates of the transactions, all counterparties to the transactions, the amounts of 
each individual transaction, the nature of the transaction, the underlyings for each transactions 
and any related correspondence or emails. Moreover, he asked for the forward purchase 
agreement between the counterparty to the Derivative Transactions and MLIII, documents 
showing the names of any counterparties, the dates of such agreements, the amounts for such 
agreements, and any related correspondence or emails. Finally, the Shortfall Agreement stated 
that MLIII had delivered collateral to the counterparties; he sought the documents showing the 
collateral and the counterparties. 

24. On May 8, 2009, Treasury Director of Disclosure Services, Hugh Gilmore 
responded to the May 7, 2009 request saying that the Treasury could not process the request. 
According to the letter, Gilmore stated that all requests need to be accompanied by an agreement 
to pay applicable fees. 

25. Between May 8, 2009 and May, 14, 2009, Plaintiff and Gilmore as well as Tom 
O'Connor of the Treasury sent various communications back and forth. On May 14, 2009, 
Plaintiff submitted to the Treasury, by facsimile and United States Postal Service, a letter that 
relayed and affirmed that he would agree to pay $25 for each request in order to meet the FOIA 
regulations. 

/// 
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26. The public has a significant and legitimate interest in the Treasury's conduct with 
respect to AIG, Maiden Lane II and III, and the Fed because they are enacting transactions 
involving tax payer money. When the Fed uses public money, tax payers are entitled to 
understand and assess the decisions and transactions it enters into with private institutions. The 
public's interest is particularly pronounced in light of the new expansive powers of the Fed, the 
new risks that the Fed is taking with public money, the potential insolvency of AIG, and the 
ongoing financial crisis and its effects on the American economy. 

27. As the holder of the records, the Treasury has an obligation to the people to 
provide the transparency of these transactions. 

28. On information and belief, the Treasury possesses the records requested above. 

29. The Treasury is obligated to release the records requested under FOIA unless it 
can show that the records are exempt from disclosure. 

D. TO DATE THE TREASURY HAS FAILED TO PRODUCE THE DOCUMENTS 

30. Under FOIA, the Treasury was required to respond to the May 7, 2009 request by 
June 5, 2009, which is 20 business days after the date in which Plaintiff submitted the request. 
The May 8, 2009 requests required a response by June 8, 2009, which is 20 business days after 
the date in which Plaintiff submitted the request. The May 1 1 , 2009 request required a response 
by June 9, 2009, which is 20 business days after the date in which Plaintiff submitted the request. 

31. On 12 June 2009 the Treasury, after being informed that this legal action was 
being filed, sent another letter attempting to delay production of the records. 

32. Defendant has made clear by its conduct that it has not and will not produce any 
records. Defendant is stonewalling the production of these records and any further appeal would 
be futile. 

33 . Plaintiff has a statutory right to the records requested. 

FIRST CAUSE OF ACTION 
(Request for declaratory judgment under 28 U.S.C. §2201) 

34. Plaintiff repeats, realleges, and incorporates the allegations in the foregoing 
paragraphs as though fully set forth herein. 
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35. FOIA mandates public disclosure by the Treasury of the records requested. 

36. The Treasury has not provided the records requested to Plaintiff. 

37. An actual and justiciable controversy exists as to whether the Treasury has 
violated FOIA. 

38. Plaintiff seeks declaratory judgment that FOIA entitles Plaintiff to the records 
requested and that the Treasury should produce those records immediately. 

SECOND CAUSE OF ACTION 
(Request for records improperly withheld in violation of FOIA) 

39. Plaintiff repeats, realleges, and incorporates the allegations in the foregoing 
paragraphs as though fully set forth herein. 

40. Plaintiff seeks disclosure of, and access to, the records requested. 

41 . The Treasury was required to respond to the requests no later than June 9, 2009 or 
June 12, 2009, but to date, has still failed to respond. 

42. Plaintiff has exhausted its administrative remedies with respect to receiving a 
response to the records requested. 

43. FOIA mandates public disclosure by the Treasury of the records requested. 

44. The Treasury's failure to make the records requested promptly available to 
Plaintiff violates 5 U.S.C. §552(a)(3)(A). 

45. Upon substantially prevailing, Plaintiff should be awarded its attorneys' fees under 
5 U.S.C. §552(a)(4)(E). 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff respectfully prays that: 

1 . The Court declare that the Treasury's constructive denial by failing to respond to 
the substance of the request was unlawful; 

2. The Court order the Treasury to make the records requested immediately available 
to Plaintiff; and 

/// 
/// 
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proper. 



3 . The Court grant such other and further relief as this Court may deem just and 

Respectfully submitted, 
AGUIRRE, MORRIS & SEVERSON LLP 



Dated: June 12, 2009 



Michael J. Aguirre 
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